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VERY SUBSTANTIAL DISPOSAL 
RELATING TO DISPOSALS OF 
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JOINT VENTURES CARRYING OUT 

NATURAL GAS RELATED BUSINESS
AND
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JOINT VENTURES CARRYING OUT 

NATURAL GAS RELATED BUSINESS
AND

TERMINATION OF THE PROFIT 
SHARING ARRANGEMENT

AND
RESUMPTION OF TRADING

The Aptus Directors and CVG Directors announce that on 24 April 2009, Aptus and/or 
CNPC Energy entered into agreements relating to the termination of the Profit Sharing 
Arrangement for return of monies provided to Huayou and compensatory interest for an 
amount of approximately RMB39,856,000 (approximately HK$45,226,000) and the disposals 
by Aptus of the Changde Equity Interest and Hunan Equity Interest for the consideration of 
RMB255,000,000 (approximately HK$289,350,000) and approximately RMB100,144,000 
(approximately HK$113,634,000) respectively.

The disposals of the Changde Equity Interest and Hunan Equity Interest constitute a very 
substantial disposal for Aptus and a major transaction for CVG under Chapter 19 of the GEM 
Listing Rules.

At the request of Aptus and CVG, trading in the Aptus Shares and the CVG Shares was 
suspended with effect from 9:30 a.m. on 23 April 2009 pending the release of this announcement. 
Applications have been made by Aptus and CVG to the Stock Exchange for resumption of 
trading in the Aptus Shares and the CVG Shares with effect from 9:30 a.m. on 15 May 2009.
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INTRODUCTION

The Aptus Directors and CVG Directors announce that on 24 April 2009, Aptus and/or CNPC Energy 
entered into agreements relating to the termination of the Profit Sharing Arrangement for return of 
monies provided to Huayou and compensatory interest for an amount of approximately RMB39,856,000 
(approximately HK$45,226,000) and the disposals by Aptus of the Changde Equity Interest and Hunan 
Equity Interest for the consideration of RMB255,000,000 (approximately HK$289,350,000) and 
approximately RMB100,144,000 (approximately HK$113,634,000) respectively.

VERY SUBSTANTIAL DISPOSAL FOR APTUS AND MAJOR TRANSACTION FOR CVG 
RELATING TO DISPOSALS OF EQUITY INTERESTS IN JOINT VENTURES CARRYING 
OUT NATURAL GAS RELATED BUSINESS

MASTER AGREEMENT

The material terms and conditions of the Master Agreement (which is legally binding under the laws 
of the PRC) are summarised below:

Date 24 April 2009

Parties Aptus, CNPC Energy, Huayou and Kunlun

To the best of the knowledge, information and belief of the Directors 
having made all reasonable enquiries, both Huayou and Kunlun are 
subsidiaries of CNPC and Huayou and Kunlun and their ultimate 
beneficial owner(s) are Independent Third Parties

Subject Matters The parties agreed that:

(a) CNPC Energy and Huayou agreed to enter into the Termination 
Agreement;

(b) Aptus agreed to enter into the Changde Sale Agreement and 
the Hunan Sale Agreement with Kunlun; and

(c) CNPC Energy and Aptus will receive the amount payable as 
described below.

Amount payable Huayou and Kunlun shall pay an aggregate of approximately 
RMB395,000,000 (approximately HK$448,210,000) under the terms 
of the Master Agreement. This amount was determined through 
arm’s length negotiation and on normal commercial terms.

Termination of the
 Termination Agreement,
 the Changde Sale
 Agreement and Hunan
 Sale Agreement

If either the Changde Sale Agreement or the Hunan Sale Agreement 
does not come into effect within 6 months of the date of the 
execution of the Master Agreement, either Aptus or Kunlun may 
give written notice to the other terminating the Changde Sale 
Agreement and/or the Hunan Sale Agreement.

If any one of the Termination Agreement, the Changde Sale 
Agreement or the Hunan Sale Agreement is terminated, the other 
agreements will automatically terminate.
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THE CHANGDE SALE AGREEMENT

The material terms and conditions of the Changde Sale Agreement are summarised below:

Date 24 April 2009

Parties Aptus and Kunlun

To the best of the knowledge, information and belief of the 
Directors, having made all reasonable enquiries, Kunlun and its 
ultimate beneficial owner(s) are Independent Third Parties

Assets to be disposed of The Changde Equity Interest

Consideration and
 conditions for its payment

RMB255,000,000 (approximately HK$289,350,000)

Payment of the consideration is conditional on satisfaction of the 
following conditions:

(a) Aptus having obtained all necessary approvals, consents or 
authorisations from its shareholders and in respect of this 
equity interest transfer; and

(b) the relevant PRC governmental authorities having approved 
the Changde Sale Agreement.

As at the date of this announcement, none of the conditions has 
been fulfilled or waived.

The consideration was determined through arm’s length negotiations 
and on normal commercial terms taking into account the investment 
that Aptus had made, the historical operation results of the Changde 
JV and its prospect. The aggregate consideration payable to Aptus 
under the Changde Sale Agreement and the Hunan Sale Agreement 
represents a return of approximately 92.3% in Hong Kong dollar 
terms in less than 3 years. The management of Aptus considers 
this a satisfactory return especially in the current economic 
environment.

Timing for payment of
 the consideration

Kunlun shall pay the following consideration:

(a) 50% of the consideration (being RMB127,500,000 
(approximately HK$144,675,000)) will be paid to a bank 
account within the PRC designated by Aptus within 7 days 
after satisfaction of the conditions for payment referred to 
above; and
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(b) the balance of 50% of the consideration (being RMB127,500,000 
(approximately HK$144,675,000)) will be paid to a bank 
account designated by Aptus within 30 days after the relevant 
office of the Administration of Industry and Commerce has 
issued documents evidencing that the registration of the equity 
interest transfer has been completed.

Late payments by Kunlun are subject to penalty interest at the rate 
of 0.05% per day.

Procedures for the transfer
 of the Changde Equity
 Interest

To procure the transfer of the Changde Equity Interests, Aptus and 
Kunlun will use their best endeavors:

(a) to procure that a board meeting of the Changde JV be held 
as soon as possible after the signing of the Changde Sale 
Agreement to amend the original joint venture contract and 
articles of association, and to obtain the necessary approval of 
the responsible office of the Department of Commerce; and

(b) to procure that the Changde JV will submit the relevant 
documents to the relevant office of the Administration of 
Industry and Commerce, and to proceed with the handover 
of documents relating to assets, legal and financial affairs 
after receipt of evidence from the relevant office of the 
Administration of Industry and Commerce that registration of 
the equity interest transfer is complete.

Default If Aptus is in breach of its obligations to procure the transfer of the 
Changde Equity Interest or any of the warranties given by it, and 
this causes the failure of the transfer, Aptus has to pay 20% of the 
consideration of the Changde Equity Interest (being approximately 
RMB51,000,000 (approximately HK$57,870,000)) as compensation 
to Kunlun.

If Kunlun is in breach of its obligations to procure the transfer of 
the Changde Equity Interest or any of the warranties given by it, and 
this causes the failure of the transfer, Kunlun has to pay 20% of the 
consideration (being approximately RMB51,000,000 (approximately 
HK$57,870,000)) of the Changde Equity Interest as compensation 
to Aptus.

Under the laws of the PRC, the Changde Sale Agreement will only come into effect after the 
Department of Commerce of Hunan Province (湖南省商務廳) approves this agreement. Upon 
registration of the transfer of the Changde Equity Interest with the Changde Administration of Industry 
and Commerce (常德市工商行政管理局), Aptus will cease to have any interest in the Changde JV.
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Acquisition of the Changde Equity Interest and the Hunan Equity Interest by Aptus in 2006

By an announcement dated 2 August 2006, Aptus and CVG jointly announced that on 25 July 2006, 
Aptus had entered into the Changde Acquisition Agreement and the Hunan Acquisition Agreement 
pursuant to which Aptus had conditionally agreed to make capital contributions to Changde JV and 
Hunan JV for the amounts of approximately RMB131,707,900 (approximately HK$130,623,000) 
and RMB79,599,000 (approximately HK$78,943,000) respectively on completion by applying the 
exchange rate of HK$100 = RMB100.83. After completion of the Changde Acquisition Agreement 
and the Hunan Acquisition Agreement, Aptus owns a 48.33% equity interest in Changde JV and a 
33% equity interest in Hunan JV.

Information on the Changde JV

Changde JV is a limited company established in the PRC on 11 October 1999. It is owned as to 
48.33% by Aptus, 51% by Huayou and 0.67% by Changde State-owned Asset Supervision and 
Administration Commission of the Changde People’s Government as at the date of this announcement. 
Changde JV is principally engaged in the business of gas pipeline design and supply, development 
and management of natural gas pipelines and distribution facilities.

The operating term of Changde JV is from 6 February 2007 to 4 January 2033. The registered capital 
of Changde JV is RMB119,760,000 (approximately HK$135,893,000 by applying the exchange rate 
of HK$100 = RMB88.128), which has been fully paid up. As at 31 December 2008, the major assets 
of Changde JV included gas pipelines, land use rights, buildings and other construction in progress 
which are all related to natural gas business and located in Changde City in the PRC. It constructs 
and operates the city-level pipelines connecting to end users in Changde City.

Based on the audited financial statements of Changde JV prepared in accordance with the PRC 
accounting standards, certain financial information of Changde JV is set out in the table below:

Financial year ended
31 December 2007

Financial year ended
31 December 2008

Audited net profit before taxation
 and minority interest

approximately RMB16,238,000
 (approximately HK$17,360,000)

approximately RMB18,077,000 
 (approximately HK$20,534,000)

Audited net profit after taxation
 and minority interest

approximately RMB15,175,000
 (approximately HK$16,224,000)

approximately RMB18,077,000 
 (approximately HK$20,534,000)

Audited total asset value approximately RMB294,948,000
 (approximately HK$315,328,000)

approximately RMB324,139,000 
 (approximately HK$368,198,000)

Audited net asset value approximately RMB232,658,000
 (approximately HK$248,734,000)

approximately RMB250,732,000 
 (approximately HK$284,813,000)

Note: in the table above, the exchange rates of HK$100 = RMB93.537 and HK$100 = RMB88.034 have been applied 
for the financial year ended 31 December 2007 and 31 December 2008 respectively.
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THE HUNAN SALE AGREEMENT

The material terms and conditions of the Hunan Sale Agreement are summarised below:

Date 24 April 2009

Parties Aptus and Kunlun

To the best of the knowledge, information and belief of the 
Directors, having made all reasonable enquiries, Kunlun and its 
ultimate beneficial owner(s) are Independent Third Parties

Assets to be disposed of The Hunan Equity Interest

Consideration and
 conditions for its payment

Approx imate ly  RMB100 ,144 ,000  (approx imate ly 
HK$113,634,000)

Payment of the consideration is conditional on satisfaction of the 
following conditions:

(a) Aptus having obtained all necessary approvals, consents or 
authorisations from its shareholders and in respect of this 
equity interest transfer; and

(b) the relevant PRC governmental authorities having approved 
the Hunan Sale Agreement.

As at the date of this announcement, none of the conditions has 
been fulfilled or waived.

The consideration was determined through arm’s length negotiations 
and on normal commercial terms taking into account the investment 
that Aptus had made, the historical operation results of the Hunan 
JV and its prospect. The aggregate consideration payable to Aptus 
under the Changde Sale Agreement and the Hunan Sale Agreement 
represents a return of approximately 92.3% in Hong Kong dollar 
terms in less than 3 years. The management of Aptus considers 
this a satisfactory return especially in the current economic 
environment.

Timing for payment of
 the consideration

Kunlun shall pay the following consideration:

(a) 50% of the consideration (being approximately RMB50,072,000 
(approximately HK$56,817,000)) will be paid to a bank 
account within the PRC designated by Aptus within 7 days 
after satisfaction of the conditions for payment referred to 
above; and
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(b) the balance of 50% of the consideration (being approximately 
RMB50,072,000 (approximately HK$56,817,000)) will be paid 
to a bank account designated by Aptus within 30 days after the 
relevant office of the Administration of Industry and Commerce 
has issued documents evidencing that the registration of the 
equity interest transfer has been completed.

Late payments by Kunlun are subject to penalty interest at the rate 
of 0.05% per day.

Procedures for the transfer
 of the Hunan Equity
 Interest

To procure the transfer of the Hunan Equity Interest, Aptus and 
Kunlun will use their best endeavors:

(a) to procure that a board meeting of the Hunan JV be held 
as soon as possible after the signing of the Hunan Sale 
Agreement to amend the original joint venture contract and 
articles of association, and to obtain the necessary approval of 
the responsible office of the Department of Commerce; and

(b) to procure that the Hunan JV will submit the relevant 
documents to the relevant office of the Administration of 
Industry and Commerce, and to proceed with the handover 
of the documents relating to assets, legal and financial affairs 
after receipt of evidence from the relevant office of the 
Administration of Industry and Commerce that registration of 
the equity interest transfer is complete.

Default If Aptus is in breach of its obligations to procure the transfer of 
the Hunan Equity Interest or any of the warranties given by it and 
this causes the failure of the transfer, Aptus has to pay 20% of the 
consideration of the Hunan Equity Interest (being approximately 
RMB20,029,000 (approximately HK$22,727,000)) as compensation 
to Kunlun.

If Kunlun is in breach of its obligation to procure the transfer of 
the Hunan Equity Interest or any of the warranties given by it and 
this causes the failure of the transfer, Kunlun has to pay 20% of the 
consideration of the Hunan Equity Interest (being approximately 
RMB20,029,000 (approximately HK$22,727,000)) as compensation 
to Aptus.

Under the laws of the PRC, the Hunan Sale Agreement will only come into effect after the Department 
of Commerce of Hunan Province (湖南省商務廳) approves this agreement. Upon registration of the 
transfer of the Hunan Equity Interest with the Changde Administration of Industry and Commerce  
(常德市工商行政管理局), Aptus will cease to have any interest in the Hunan JV.
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Information on the Hunan JV

Hunan JV is a limited company established in the PRC on 21 April 2005. It is owned as to 33% 
by Aptus, 43.55% by Huayou and 23.45% by Beijing Xin Hua Lian Gas as at the date of this 
announcement. Hunan JV is principally engaged in the construction and development of natural gas 
pipelines and related consultation services in the PRC. The Hunan JV constructs and operates the 
provincial-level pipeline in the province of Hunan, the PRC.

The operating term of Hunan JV is from 21 April 2005 to 21 April 2055. The registered capital of 
Hunan JV is RMB149,254,000 (approximately HK$169,360,000 by applying the exchange rate of 
HK$100 = RMB88.128), which has been fully paid up. As at 31 December 2008, the major assets of 
Hunan JV include the capitalised expenditure on the construction of the pipelines owned by it.

Based on the audited financial statements of the Hunan JV prepared in accordance with the PRC 
accounting standards, certain financial information of the Hunan JV is set out in the table below:

Financial year ended
31 December 2007

Financial year ended
31 December 2008

Audited net loss before taxation
 and minority interest

approximately RMB38,693,000
 (approximately HK$41,367,000)

approximately RMB37,849,000 
 (approximately HK$42,994,000)

Audited net loss after taxation
 and minority interest

approximately RMB38,693,000
 (approximately HK$41,367,000)

approximately RMB37,849,000 
 (approximately HK$42,994,000)

Audited total asset value approximately RMB357,451,000
 (approximately HK$382,149,000)

approximately RMB342,845,000 
 (approximately HK$389,446,000)

Audited net asset value approximately RMB131,113,000
 (approximately HK$140,172,000)

approximately RMB93,265,000 
 (approximately HK$105,942,000)

Note: in the table above, the exchange rates of HK$100 = RMB93.537 and HK$100 = RMB88.034 have been applied 
for the financial year ended 31 December 2007 and 31 December 2008 respectively.

Information on Kunlun

To the understanding of the Directors, Kunlun specialises in the downstream natural gas market in 
the PRC. It operates in Guangdong, Hunan, Jilin and other parts of the PRC.

DISCLOSURE PURSUANT TO RULE 17.10: TERMINATION OF THE PROFIT SHARING 
ARRANGEMENT

TERMINATION AGREEMENT

The material terms and conditions of the Termination Agreement (which is legally binding under the 
laws of the PRC) are summarised below:

Date 24 April 2009

Parties CNPC Energy and Huayou
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To the best of the knowledge, information and belief of the Directors 
having made all reasonable enquiries, Huayou and its ultimate 
beneficial owner(s) are Independent Third Parties

Subject Matter Termination of the Profit Sharing Arrangement

Amount payable and
 condition for its payment

In consideration of the termination of the Profit Sharing Arrangement, 
CNPC Energy will receive a sum of approximately RMB39,856,000 
(approximately HK$45,226,000).

The amount payable was determined through arm’s length 
negotiations and on normal commercial terms based on the amount 
which CNPC Energy had provided to Huayou (being approximately 
RMB30,000,000, approximately HK$34,042,000) for the purpose 
of preliminary exploration work on the Xin Jiang Oilfield together 
with compensatory interest of approximately RMB9,856,000 
(approximately HK$11,184,000) representing an annual compound 
interest rate of approximately 9.041%.

Payment of the amount
 payable under the
 agreement

Subject to approval of the Aptus Shareholders of this agreement 
being obtained, Huayou will pay the entire sum payable within 30 
days of the completion of the equity interest transfer procedures 
under the Changde Sale Agreement and the Hunan Sale Agreement 
to a bank account within the PRC as designated by CNPC Energy 
in accordance with the written payment instruction of CNPC 
Energy.

Late payments by Huayou are subject to penalty interest at the rate 
of 0.05% per day.

Effective date of the
 termination of the Profit
 Sharing Arrangement

Termination of the Profit Sharing Arrangement shall come into 
effect on the date on which all monies payable under the Termination 
Agreement have been paid by Huayou.

Information on CNPC Energy

By a joint announcement dated 22 June 2005, Aptus and CVG announced that Good United had 
entered into the CNPC Energy Acquisition Agreement pursuant to which Good United had acquired 
an 70% equity interest in CNPC Energy. The main asset of CNPC Energy is the Profit Sharing 
Arrangement.

CNPC Energy is a sino-foreign co-operative joint venture enterprise established in the PRC on 30 
April 2004 the equity interests of which is owned as to 70% by Good United and the remaining 30% 
by an Independent Third Party. Huayou is also a party to the sino-foreign cooperative joint venture 
contract relating to CNPC Energy pursuant to which Huayou, amongst other things, is responsible 
for providing projects for cooperation as well as technologies for oil surveying and exploring and is 
entitled to receive a fee as agreed by the parties for each cooperation project. Huayou also has the 
right to appoint one director to the board of directors of CNPC Energy to act as the vice chairman.
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CNPC Energy is principally engaged in the business of development and operation of crude oil, 
natural gas and other projects relating to the usage of crude oil and natural gas.

The operating term of CNPC Energy is from 30 April 2004 to 29 April 2024. The registered capital 
of CNPC Energy is RMB100,000,000 (approximately HK$113,471,000 by applying the exchange rate 
of HK$100 = RMB88.128) of which approximately RMB47,047,000 (approximately HK$53,385,000 
by applying the exchange rate of HK$100 = RMB88.128) has been paid up.

Based on the audited financial statements of CNPC Energy prepared in accordance with the PRC 
accounting standards, certain financial information of CNPC Energy is set out below:

Financial year ended
31 December 2007

Financial year ended
31 December 2008

Audited net loss before taxation
 and minority interest

approximately RMB12,977,000
 (approximately HK$13,874,000)

approximately RMB288,000
 (approximately HK$327,000)

Audited net loss after taxation
 and minority interest

approximately RMB12,977,000
 (approximately HK$13,874,000)

approximately RMB288,000
 (approximately HK$327,000)

Audited total asset value approximately RMB30,543,000
 (approximately HK$32,653,000)

approximately RMB30,631,000 
 (approximately HK$34,795,000)

Audited net asset value approximately RMB29,380,000
 (approximately HK$31,410,000)

approximately RMB29,092,000 
 (approximately HK$33,046,000)

Note: in the table above, the exchange rates of HK$100 = RMB93.537 and HK$100 = RMB88.034 have been applied 
for the financial year ended 31 December 2007 and 31 December 2008 respectively.

After termination of the Profit Sharing Arrangement pursuant to the Termination Agreement, CNPC 
Energy will continue to be a subsidiary of Aptus. As provided in the Termination Agreement, Huayou 
has agreed to withdraw from CNPC Energy after termination of the Profit Sharing Arrangement. After 
the withdrawal of Huayou and subject to the relevant government approvals being obtained, CNPC 
Energy intends to convert itself from a sino-foreign cooperative joint venture into a wholly foreign 
owned enterprise.

After termination of the Profit Sharing Arrangement, CNPC Energy will continue to work as part of 
the Aptus Group to pursue and invest in the business opportunities as outlined in the section headed 
“Reasons for, and benefits of, entering into the Transactions” in this announcement.

Information on the Xin Jiang Oilfield

Xin Jiang Oilfield is located in the northwestern rim of Junggar Basin in Xin Jiang, 120 km east to 
Karamay City. It is a crude oil field which was discovered in the 1960s and has over 40 years of 
exploration. As at the date of this announcement, exploration has been carried out but commercial 
production pursuant to the Profit Sharing Arrangement has not commenced in the Xin Jiang 
Oilfield.
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Information on Huayou

The Directors understand that Huayou is a subsidiary of CNPC and has been engaging in the principal 
businesses of production and marketing of oil and gas products, gas development and exploration, 
production and marketing of high grade lubricating oil. Huayou’s main role under the Profit Sharing 
Arrangement is to coordinate with CPG Bureau and participate in managing the development of the 
Xin Jiang Oilfield.

REASONS FOR, AND BENEFITS OF, OF ENTERING INTO THE TRANSACTIONS

Termination Agreement

As disclosed in the annual report of Aptus dated 25 September 2008, there has been a business 
restructuring of the CPG Bureau and PetroChina Company Limited Xinjiang Branch, who together 
with Huayou are responsible for the development, management and operation of the Xin Jiang 
Oilfield. As a result of this restructuring, CNPC Energy and Huayou have been involved in discussions 
regarding how to move forward with the project.

The business restructuring involving CPG Bureau and PetroChina Company Limited Xinjiang 
Branch has affected progress in developing the oilfield with a negative effect on the Profit Sharing 
Arrangement. Considering the time that will be required to develop the Xin Jiang Oilfield in order 
to achieve commercial production in a cost effective manner and the fact that CNPC Energy’s right 
in relation to the Xin Jiang Oilfield will expire in 2016, there is great risk that a reasonable return 
will not be achievable. Raising the money required to develop the Xin Jiang Oilfield in the current 
unfavourable economic environment would be difficult and expensive. Further, the lifting cost for 
heavy crude is more expensive than that for lighter crude. When coupled with the current weak 
oil price and the uncertain global economic outlook, the result is a difficult and highly uncertain 
environment in which to achieve profit from the Profit Sharing Arrangement. Therefore, CNPC Energy 
has decided that the best course of action is to terminate the Profit Sharing Arrangement on the terms 
of the Termination Agreement which allow for the recovery of the funds provided by CNPC Energy 
to Huayou of approximately RMB30,000,000 (approximately HK$34,042,000) plus compensatory 
interest (being approximately RMB9,856,000 (approximately HK$11,184,000)).

Sale Agreements

The aggregate consideration paid by Aptus under the Changde Acquisition Agreement and the Hunan 
Acquisition Agreement was approximately RMB211,306,900 (approximately HK$209,566,000) at the 
time of the respective capital injections. The aggregate consideration that will be received by Aptus 
under the Sale Agreements is approximately RMB355,144,000 (approximately HK$402,984,000). 
This represents a return of approximately 92.3% in Hong Kong dollar terms in less than 3 years. The 
Directors consider this to be a satisfactory return especially given the current economic environment. 
The Directors therefore believe that the Changde Sale Agreement and the Hunan Sale Agreement 
represent a good opportunity for the Aptus Group to realise a considerable return on its investment 
in the Changde JV and the Hunan JV.

Overall, the proceeds from the Disposal Transactions will improve the financial position of the Aptus 
Group by providing funds, if necessary, to retire a large portion of the Aptus Group’s debt, as well 
as improving its working capital condition and provide funds for other investment opportunities. 
After taking into account the factors and considerations set out above, the Directors (including 
the independent non-executive directors of both Aptus and CVG) consider that the terms of the 
termination of the Profit Sharing Arrangement and Disposal Transactions are fair and reasonable, on 
normal commercial terms and in the interest of the Aptus Group, CVG Group, Aptus Shareholders 
and CVG Shareholders as a whole.
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Use of proceeds

Based on the return of monies previously provided to Huayou and compensatory interest payable to 
CNPC Energy under the Termination Agreement, the estimated gross proceeds from the Termination 
Agreement is approximately RMB39,856,000 (approximately HK$45,226,000).

Based on the consideration for the disposals under the Sales Agreements to be received by Aptus, the 
estimated gross proceeds from the Sale Agreements is approximately RMB355,144,000 (approximately 
HK$402,984,000).

Total estimated gross proceeds receivable by the Aptus Group will be approximately 
HK$448,210,000.

As at 31 December 2008, Aptus has debts of approximately HK$318,291,000 (excluding the debts of 
Changde JV and Hunan JV). This is made up of approximately HK$286,647,000 convertible bonds and 
approximately HK$31,644,000 borrowings (excluding the bank and other borrowings of Changde JV 
and Hunan JV). Assuming the estimated gross proceeds of approximately HK$448,210,000 are fully 
utilised to retire all Aptus debts as at 31 December 2008, Aptus would have net cash of approximately 
HK$129,919,000. If the Disposal Transactions occur then Aptus’ business operations would consist 
of its edible oil trading business which was its main source of business in 2005 and 2006. This edible 
oil trading business generated HK$39,562,000 in revenue for the financial year ended 30 June 2008, 
which represented approximately 38% of Aptus’ total revenue.

Aptus Group has continually been looking to expand its business by exploring new business, joint 
venture and acquisition opportunities. Over the past year and currently, Aptus Group has been 
investigating opportunities in the following business areas

•	 Oil	and	gas	related	assets	in	the	PRC

•	 Other	non-oil	and	gas	related	resource	assets	in	the	PRC

•	 Oil	and	gas	related	equipment	and	service	provider	in	the	PRC

•	 Other	non-resource	related	ventures	in	the	PRC

The management of Aptus Group has identified two of the above as potentially very attractive and 
they are in varying stages of due diligence. The Aptus Group is currently working hard to bring new 
opportunities to fruition within a reasonable time frame. The Aptus Group has proven capability to 
source attractive projects such as the two natural gas related assets. Management is confident that 
it will be able to continue to build the operations of Aptus Group with the objective of enhancing 
shareholders’ returns.

Part of the proceeds from the Sale Agreements will likely be applied to redeem the Bonds. Aptus is 
currently discussing with the Bondholder(s) on the relevant arrangement.

FINANCIAL INFORMATION ON APTUS AND CVG

Based on the annual report of Aptus for the year ended 30 June 2008, the net loss before and 
after taxation of Aptus for the year ended 30 June 2008 was approximately HK$57,499,000 
and HK$57,087,000 respectively. Aptus recorded a negative net asset value of approximately 
HK$17,711,000 as at 30 June 2008.
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Based on the annual report of CVG for the year ended 30 June 2008, the net loss before and 
after taxation of CVG for the year ended 30 June 2008 was approximately HK$111,123,000 
and HK$113,014,000 respectively. CVG recorded a positive net asset value of approximately 
HK$2,268,311,000 as at 30 June 2008.

In relation to Aptus, the net profits or losses attributable to the Profit Sharing Arrangement, the 
Changde Equity Interest and the Hunan Equity Interest for the two financial years immediately 
preceding the date of this announcement are set out below:

Financial year ended
30 June 2007

Financial year ended
30 June 2008

Profit Sharing Arrangement A loss before taxation of 
 approximately HK$840,000

A loss before taxation of 
 approximately HK$594,000

A loss after taxation of 
 approximately HK$840,000

A loss after taxation of 
 approximately of HK$594,000

Changde Equity Interest A profit before taxation of 
 approximately HK$1,854,000

A profit before taxation of 
 approximately of HK$13,107,000

A profit after taxation of 
 approximately HK$1,386,000

A profit after taxation of 
 approximately of HK$12,692,000

Hunan Equity Interest A loss before taxation of 
 approximately HK$5,710,000

A loss before taxation of 
 approximately of HK$16,718,000

A loss after taxation of 
 approximately HK$5,710,000

A loss after taxation of 
 approximately of HK$16,718,000

In relation to CVG, the net profits or losses attributable to the Profit Sharing Arrangement, the 
Changde Equity Interest and the Hunan Equity Interest for the two financial years immediately 
preceding the date of this announcement are set out below:

Financial year ended
30 June 2007

Financial year ended
30 June 2008

Profit Sharing Arrangement A loss before taxation of 
 approximately HK$840,000

A loss before taxation of 
 approximately HK$594,000

A loss after taxation of 
 approximately HK$840,000

A loss after taxation of 
 approximately HK$594,000

Changde Equity Interest A profit before taxation of 
 approximately HK$1,854,000

A profit before taxation of 
 approximately HK$13,107,000

A profit after taxation of 
 approximately HK$1,386,000

A profit after taxation of 
 approximately HK$12,692,000

Hunan Equity Interest A loss before taxation of 
 approximately HK$5,710,000

A loss before taxation of 
 approximately HK$16,718,000

A loss after taxation of 
 approximately HK$5,710,000

A loss after taxation of 
 approximately HK$16,718,000
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Based on (i) the unaudited financial statements of the Changde JV and the Hunan JV as at 31 March 
2009, (ii) the aggregate consideration of RMB355,144,000 (approximately HK$402,984,000) payable 
under the Sale Agreements, (iii) estimated tax and professional fee for the Disposal Transactions, 
(iv) goodwill for the acquisition of the Changde JV and the Hunan JV and (v) goodwill for the 
acquisition of the Aptus Shares by CVG, it is expected that a gain of approximately HK$157,477,000 
and HK$61,158,000 will be accrued to Aptus and CVG respectively.

GENERAL INFORMATION ON THE APTUS GROUP AND CVG GROUP

The Aptus Group is principally engaged in the business of two natural gas related operations in the 
province of Hunan, the PRC, holding a profit sharing arrangement with respect to the mining rights 
of the Xin Jiang Oilfield and edible oil trading business via its non-listed Singapore subsidiary.

The CVG Group is principally engaged in (i) lottery-related businesses in the PRC via Shenzhen 
Bozone IT Co., Ltd., its subsidiary; (ii) the oil and gas-related businesses in the PRC and an edible 
oil trading business via Aptus; and (iii) technology platforms for intellectual property protection and 
value-added services in the entertainment sector in the PRC via Grand Promise International Limited, 
its subsidiary.

GEM LISTING RULES IMPLICATIONS

In relation to Aptus, as the applicable ratio with respect to the Disposal Transactions is 75% or more, 
these transactions constitute a very substantial disposal for Aptus under Chapter 19 of the GEM 
Listing Rules and are subject to the approval of the Aptus Shareholders at an extraordinary general 
meeting to be convened. A circular containing the particulars relating to the Disposal Transactions 
as required by the GEM Listing Rules will be sent to the Aptus Shareholders as soon as practicable 
in compliance with the GEM Listing Rules. As to whether the Disposal Transactions has any impact 
on the Aptus Group in relation to Rule 19.82 of the GEM Listing Rules (that is whether the assets 
of the Aptus Group consist of wholly or substantially of cash or short-dated securities), Aptus will 
reassess the situation upon or after completion of the Disposal Transactions.

As at the date of this announcement, CVG is the holding company of Aptus indirectly interested in 
55.12% of the issued shares of Aptus.

In relation to CVG, as the applicable ratio with respect to the Disposal Transactions exceeds 25% but 
is less than 75%, these transactions constitute a major transaction for CVG under Chapter 19 of the 
GEM Listing Rules and are subject to the approval of the CVG Shareholders at a general meeting. 
However, as no CVG Shareholder is required to abstain from voting if CVG were to convene a general 
meeting for approval of the Disposal Transactions and Best Frontier, a controlling shareholder of CVG 
holding  2,095,857,322 CVG Shares representing approximately 65.25% of the issued share capital 
of CVG having the right to attend and vote at any general meeting of CVG has given its written 
approval of the Disposal Transactions, the written approval of Best Frontier will be accepted in lieu 
of holding a general meeting pursuant Rule 19.44(2) of the GEM Listing Rules. A circular containing 
the particulars relating to the Disposal Transactions as required by the GEM Listing Rules will be 
sent to the CVG Shareholders as soon as practicable in compliance with the GEM Listing Rules.
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SUSPENSION AND RESUMPTION OF TRADING

At the request of Aptus and CVG, trading in the Aptus Shares and the CVG Shares was suspended 
with effect from 9:30 a.m. on 23 April 2009 pending the release of this announcement. Applications 
have been made by Aptus and CVG to the Stock Exchange for resumption of trading in the Aptus 
Shares and the CVG Shares with effect from 9:30 a.m. on 15 May 2009.

DEFINITIONS

In this announcement, unless the context otherwise requires, the following terms have the following 
meaning:

“Aptus” Aptus Holdings Limited 問博控股有限公司, an exempted company 
incorporated in the Cayman Islands with limited liability, the shares 
of which are listed on GEM

“Aptus Directors” the directors of Aptus

“Aptus Group” Aptus and its subsidiaries

“Aptus Share(s)” ordinary share(s) of HK$0.01 each in the capital of Aptus

“Aptus Shareholder(s)” the shareholder(s) of Aptus

“Beijing Xin Hua Lian Gas” 北京新華聯燃氣投資有限公司 (Beijing Xin Hua Lian Gas 
Investment Co. Ltd.), a PRC company which holds 23.45% of the 
Hunan JV

“Best Frontier” Best Frontier Investments Limited, a company incorporated in the 
British Virgin Islands, owned as to approximately 99.89% and 
approximately 0.11% respectively by Madam Cheung Kwai Lan 
(the chairman and executive director of both Aptus and CVG) and 
Mr. Chan Tung Mei (an executive director of CVG), who are spouse 
to each other

“Bond(s)” the zero coupon secured convertible bond(s) in the principal amount 
of HK$234,000,000 due 2011 with a step-up cash coupon in 2008 
issued by Aptus

“Bondholder(s)” holder(s) of the Bonds from time to time

“Changde Acquisition
 Agreement”

the capital injection agreement dated 25 July 2006 between Huayou, 
Changde State-owned Asset Operation Management Company and 
Aptus

“Changde Equity Interest” the 48.33% equity interest in Changde JV owned by Aptus as at the 
date of this announcement
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“Changde JV” 常德華油燃氣有限公司 (Changde Huayou Gas Co. Ltd), a limited 
company established in the PRC

“Changde Sale Agreement” the Changde Gas Equity Interest Transfer Agreement dated 24 April 
2009 between Aptus and Kunlun

“Changde State-owned
 Asset Supervision and
 Administration
 Commission of Changde
 People’s Government
 (常德市人民政府國有
 資產監督管理公司)”

常德市人民政府國有資產監督管理公司 (Changde State-owned 
Asset Supervision and Administration Commission of Changde 
People’s Government) (formerly known as 常德市國有資產經營
管理公司 (Changde State-owned Asset Operation Management 
Company)), a PRC entity

“CNPC” 中國石油天然氣集團公司 (China National Petroleum Corporation), 
a state-owned enterprise established in the PRC

“CNPC Energy” 華油中滙能源發展有限責任公司 (CNPC Huayou Cu Energy 
Investment Co., Ltd.), a sino foreign co-operative joint venture 
enterprise established in the PRC

“CNPC Energy Acquisition
 Agreement”

the agreement dated 17 June 2005 between (i) Good United 
as purchaser, (ii) 中滙（國際）投資發展有限公司 (China United 
(International) Investment Development Limited) as vendor and 
(iii) Li Tie and Ma Ru Wei as guarantors

“connected person(s)” has the meaning given to it under the GEM Listing Rules

“CPG Bureau” 中國石油集團新疆石油管理局 (China National Petroleum 
Corporation Xin Jiang Petroleum Management Bureau), a subsidiary 
of CNPC

“CVG” China Vanguard Group Limited, an exempted company incorporated 
in the Cayman Islands with limited liability, the shares of which 
are listed on GEM

“CVG Directors” the directors of CVG

“CVG Group” CVG and its subsidiaries

“CVG Share(s)” ordinary share(s) of HK$0.01 each in the capital of CVG

“CVG Shareholder(s)” holder(s) of the CVG Share(s)

“Directors” collectively the Aptus Directors and the CVG Directors

“Disposal Transactions” collectively the transactions contemplated under the Master 
Agreement (in so far as it relates to the Sale Agreements) and the 
Sale Agreements
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“GEM” the Growth Enterprise Market of the Stock Exchange

“GEM Listing Rules” the Rules Governing the Listing of Securities on the Growth 
Enterprise Market of the Stock Exchange

“Good United” Good United Management Limited, a company incorporated in the 
British Virgin Islands and a wholly-owned subsidiary of Aptus

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“Huayou” 中國華油集團公司 (China Huayou Group Corporation), a subsidiary 
of CNPC and a state-owned enterprise

“Hunan Acquisition
 Agreement”

the capital injection agreement dated 25 July 2006 between Huayou, 
Beijing Xin Hua Lian Gas and Aptus

“Hunan Equity Interest” the 33% equity interest in Hunan JV owned by Aptus as at the date 
of this announcement

“Hunan JV” 湖南華油天然氣輸配有限責任公司 (Hunan Huayou Natural 
Gas Transportation & Distribution Co., Ltd.), a limited company 
established in the PRC

“Hunan Sale Agreement” the Hunan Pipeline Equity Interest Transfer Agreement dated 24 
April 2009 between Aptus and Kunlun

“Independent Third
 Party(ies)”

third party(ies) independent of Aptus and CVG and their respective 
connected persons

“Kunlun” 中石油昆崙燃氣有限公司 (CNPC Kunlun Natural Gas Company 
Limited), a limited company established in the PRC

“Master Agreement” the Master Agreement dated 24 April 2009 between Aptus, CNPC 
Energy, Huayou and Kunlun

“PRC” the People’s Republic of China, excluding Hong Kong, Macau 
Special Administrative Region and Taiwan for the purpose of this 
announcement

“Profit Sharing Arrangement” the profit sharing arrangement with respect to the mining rights of 
the Xin Jiang Oilfield between CNPC Energy and Huayou

“RMB” Renminbi, the lawful currency of the PRC

“Sale Agreements” collectively the Changde Sale Agreement and the Hunan Sale 
Agreement
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“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Termination Agreement” the agreement dated 24 April 2009 between CNPC Energy 
and Huayou in relation to the termination of the Profit Sharing 
Arrangement

“Xin Jiang Oilfield” Nos. 1, 32 and 43 Heavy Oil Blocks of Xin Jiang Fengcheng 
Oilfield (新疆風城油田)

For ease of reference, the names of the PRC established companies or entities, have generally been included in this 
announcement in both the Chinese and English languages and in the event of inconsistency, the Chinese language shall 
prevail.

Unless otherwise specified or the context otherwise requires, translation of RMB into HK$ is made in this announcement 
for illustration purpose only, at the rate of HK$100 = RMB88.128.

No representation is made that any amount in HK$ or RMB could have been or could be converted at the above rate, at 
any rate used in this announcement, at any other rate or at all.

By Order of the Board
Aptus Holdings Limited
問博控股有限公司

FUNG King Him Daniel
Director

By Order of the Board
China Vanguard Group Limited

眾彩科技股份有限公司*

CHAN Ting
Director

Hong Kong, 14 May 2009

As at the date of this announcement, the board of directors of Aptus comprises three executive 
directors, being Madam Cheung Kwai Lan, Mr. Chan Ting and Mr. Fung King Him Daniel; and five 
independent non-executive directors being Mr. Tian He Nian, Mr. Zhang Xiu Fu, Mr. Zhao Zhi Ming, 
Mr. Zou Qi Jun and Mr. To Yan Ming Edmond.

As at the date of this announcement, the board of directors of CVG comprises five executive directors 
being Madam Cheung Kwai Lan, Mr. Chan Tung Mei, Mr. Chan Ting, Ms. Chan Siu Sarah and Mr. 
Lau Hin Kun; and four independent non-executive directors being Mr. Tian He Nian, Mr. Zhang Xiu 
Fu, Mr. Zhao Zhi Ming and Mr. To Yan Ming Edmond.

This announcement, for which the directors of Aptus and CVG collectively and individually accept 
full responsibility, includes particulars given in compliance with the Rules Governing the Listing 
of Securities on the Growth Enterprise Market of The Stock Exchange of Hong Kong Limited for 
the purpose of giving information with regard to Aptus and CVG. The directors of Aptus and CVG, 
having made all reasonable enquiries, confirm that, to the best of their knowledge and belief: (1) 
the information contained in this announcement is accurate and complete in all material respects 
and not misleading; (2) there are no other matters the omission of which would make any statement 
in this announcement misleading; and (3) all opinions expressed in this announcement have been 
arrived at after due and careful consideration and are founded on bases and assumptions that are 
fair and reasonable.

This announcement will remain on the “Latest Company Announcements” page of the GEM website 
at www.hkgem.com for a minimum period of 7 days from the date of its posting and on the websites 
of Aptus and CVG at www.aptus.com.hk and www.cvg.com.hk, respectively.

* For identification purposes only


